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September 29, 2006

Mr. Vernon A. Williams
Secretary
Surface Transportation Board
Washington, D.C, 20423

Dear Mr, Williams:

Re: 2006-2

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301 (a) are two (2) copies of a Memorandum of Lease Agreement, Lease
Supplement No, 1, dated as of September 29, 2QQ6, a primary document as
defined in the Board's Rules for the Recordation of Documents.

The names and addresses of the parties to the enclosed document are:

Lessee: The CIT Group/Equipment Financing, Inc.
1211 Avenue of the Americas
New York, NY 10036

Lessor: CIT Rail Trust 2006-2 by Wells Fargo Bank
Northwest, National Association, not in its
individual capacity but solely as Owner Trustee
299 South Main Street; 12th Floor
Salt Lake Cit, Utah 84111
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A description of the railroad equipment covered by the enclosed document
is:

Railcars within the series MLLX 26000 - MLLX 26656 as more
particularly set forth in the equipment schedule attached to the document.

A short summary of the document to appear in the index is:

Memorandum of Lease Agreement, Lease Supplement No. 1.

Also enclosed is a check in the amount of $34.00 payable to the order of
the Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies of the enclosed document to the
undersigned.

Very truly yours,

Robert W. Alvord

RWA/sem
Enclosures
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MEMORANDUM OF LEASE AGREEMENT, LEASE SWIMMEM* NO. 1
(Surface Transportation Board) i£r C f W

SURFACE TRANSPORTATION BOARD
THIS MEMORANDUM OF LEASE, LEASE SUPPLEMENT NO. 1, dated September 29, 2006, is
between CIT RAIL TRUST 2006-2, a Delaware statutory trust (the "Le§§or"), and THE CIT
GROUP/EQUIPMENT FINANCING, INC., a Delaware corporation (the "Lessee").

The parties to this Memorandum hereby acknowledge and confirm the following:

A. The Lessee has leased from Lessor certain railcars identified on Schedule 1 attached
hereto, under Lease Supplement No, 1 to that certain Equipment Lease Agreement (CIT Rail Trust 2006-
2), dated as of September 29, 2006 (hereinafter together as amended, modified, supplemented and or
replaced from time to time as the "Lease").

B. The parties hereto wish to show for public record this Memorandum and accordingly
have caused this Memorandum to be executed by their officers thereunto duly authorized, as of the date
first above written.

C. This Memorandum may be executed in counterparts, each such counterpart shall be
binding on both parties hereto, notwithstanding that both parties are not signatories to the same
counterpart.

[The remainder of this page has been intentionally left blank]
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IN WITNESS WHEREOF, the parties have caused this Memorandum to be executed as of the
first date herein above written.

THE CIT GROUP/EQUIPMENT FINANCING,
INC., as Lessee

By:_
Name:
Title:

STATE OF PC"

COUNTY OF

)
)ss:
J

The foregoing Memorandum of Lease was acknowledged before me, the undersigned Notary Public, in

the County of. this _^£ ........ day of September, 2006 by

, as , &stje**' of THE crr

GROUP/EQUIPMENT FINANCING, INC., a Delaware corporation.

My commissiOB expiries: g^RBARA QAftttfi R
' r No{8T5nPi«3iic, State o* New York

NO. 01QAS065133
Quairfieoi in Nassau County

Certificate flied in N«w York County
Commission Expires Sapt. 3, 20ZO

Notary Pubfic

Memorandum of Lose (STB)
CCIT Rail Trasl 2006-2)



IN WITNESS WHEREOF, the parties have caused this Memorandum to be executed as of the first date
herein above written.

CIT RAIL TRUST 2006-2

By: WELLS FARGO BANK, NATIONAL
ASSOCIATION, not in its individual capacity
but solely as Owner Trustee, as Lessor

Name:
Title:

racy M". McLamb
Vice President

STATE OF ..

COUNTY OF V&yvKi
) ss:

The foregoing Memorandum of Lease was acknowledged before me, the undersigned Notary Public, in

the County of ^UM Qv^c. this 2-1 day of September, 2006 by

Tracy M. McLamb M Vice President of Wells Fargo Bank> National

Association, solely in its capacity as Owner Trustee of CIT RAIL TRUST 2006-2.

My commission expires:

[Notarial Seal]

Notary Pubfie

PATRICK F. GALLAGHER
NOTARY PUBLIC

STATE OF DELAWARE
My Commission Expires Sept. 23,2006

Memorandum ofLcase (STB)
(CIT BUUITmx 2006-2)



SCHEDULE 1

DESCRIPTION OF EQUIPMENT UNDER LEASE SUPPLEMENT NO. 1

MLLX Car Numbers
(2006-2 Schedule 1)

26000
26001
26002
26003
26004
26005
26006
26007
26008
26009
26010
26011
26012
26013
26014
26015
26016
26017
26018
26019
26020
26021
26022
26023
26024 .
26025
26026
26027
26028
26029
26030
26031
26032
26033
26034
26035
26036
26037
26038
26039
26040
26041
26042
26043
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MLLX Car Numbers
(2006-2 Schedule 1)

26044
26045
26046
26047
26048
26049
26050
26051
26052
26053
26054
26055
26056
26057
26058
26059
26060
26061
26062
26063
26064
26065
26066
26067
26068
26069
26070
26071
26072
26073
26074
26075
26076
26077
26078
26079
26080
26081
26082
26083
26084
26085
26086
26087
26088
26089
26090
26091
26092
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MLLX Car Numbers
(2006-2 Schedule 1)

26093
26094
26095
26096
26097
26098
26099
26100
26101
26102
26103
26104
26105
26106
26107
26108
26109
26110
26111
26112
26113
26114
26115
26116
26117
26118
26119
26120
26121
26122
26123
26124
26125
26126

• 26127
26128
26129
26130
26131
26132
26133
26134
26135
26136
26137
26138
26139
26140
26141
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MLLX Car Numbers
(2006-2 Schedule 1)

26142
26143
26144
26145
26146
26147
26148
26149
26150
26151
26152
26153
26154
26155
26156
26157
26158
26159
26160
26161
26162
26163
26164
26165
26166
26167
26168
26169
26170
26171
26172
26173
26174

. 26175
26176
26177
26178
26179
26180
26181
26182
26183
26184
26185
26186
26187
26188
26189
26190
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MLLX Car Numbers
(2006-2 Schedule 1)

26191
26192
26193
26194
26195
26196
26197
26198
26199
26200
26201
26202
26203
26204
26205
26206
26207
26208
26209
26210
26211
26212
26213
26214
26215
26216
26217
26218
26219
26220
26221
26222
26223
26224
26225
26226
26227
26228
26229
26230
26231
26232
26233
26234
26235
26236
26237
26238
26239
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MLLX Car Number*
(2006-2 Schedule 1}

26240
26241
26242
26243
26244
26245
26246
26247
26248
26249
26250
26251
26252
26253
26254
26255
26256
26257
26258
26259
26260
26261
26262
26264
26265
26266
26267
26268
26269
26270
26271
26272
26273
26274
26275
26276
26277
26278
26279
26280
26281
26282
26283
26284
26285
26287
26288
26289
26290
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MLLX Car Numbers
(2006-2 Schedule 1)

26291
26292
26293
26295
26296
26297
26298
26299
26300
26301
26302
26303
26304
26305
26306
26307
26308
26309
26310
26311
26312
26313
26314
26315
26316
26317
26318
26319
26320
26321
26322
26323
26324
26325
26326
26327
26328
26329
26330
26331
26332
26333
26334
26335
26336
26337
26338
26339
26340
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MLLX Car Numbers
(2006-2 Schedule 1)

26342
26343
26344
26345
26346
26347
26348
26349
26350
26351
26352
26400
26401
26402
26403
26455
26456
26457
26458
26459
26460
26461
26462
26463
26464
26465
26466
26467
26471
26471
26472
26473
26475
26476
26477
26478
26479
26480
26481
26483
26484
26485
26486
26487
26488
26489
26490
26490
26492
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MLLX Car Numbers
(2006-2 Schedule 1)

26493
26494
26495
26496
26497
26498
26499
26500
26501
26502
26503
26504
26505
26506
26507
26508
26509
26510
26511
26512
26513
26514
26515
26516
26517
26518
26519
26520
26521
26522
26523
26524
26650
26651
26652
26653
26654
26655
26656
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CERTISCATJON

I , Robert W. Alvord, attorney licensed to practice in the State of New York and the
District of Columbia, do hereby certify under penalty of perjury that I have compared the
attached copy with the original thereof and have found the copy to be complete and
identical in all respects to the original document.

Dated: . _ _
~/ Robert W. Alvord


